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AEROMAX. INC
9520 East Loma Lane
Prescott Valley, Ar'izona'86314
Foreign Address
1704 Westland Rd
Cheyenne, Wyoming 82001

) DECISION NO 64490

11
AEROMAG CORPORATION
9520 East Loma Lane. #A
Prescott Valley, Arizona 86314

12

13
LEXINGTON BARTLETT
7500 East Cocopah Drive
Prescott Valley, Arizona 86314

)
)
)
)
)
)
)

ORDER TO CEASE AND DESIST
ORDER OF RESCISSION, ORDER
FOR ADMINISTRATIVE PENALTIES
AND CONSENT TO SAME
BY: AEROMAX, INC., AEROMAG
CORPORATION, LEXINGTON
BARTLETT, and DAVID L. SEARS

14

15
DAVID L. SEARS
9560 East Whipsaw Lane
Prescott Valley, Arizona 86314

16

Respondents

19 RESPONDENTS AEROMAX. INC.. AEROMAG CORPORATION. LEXINGTON

20 BARTLETT, and DAVID L. SEARS ("RESPONDENTS") elect to permanently waive their right

21 to a hearing and appeal under Articles ll and 12 of the Securities Act of Arizona, A.R.S. § 44

22 1801, et seq. ("Securities Act") with respect to this Order To Cease And Desist, Order of

23 Rescission, and Order for Administrative Penalties ("Order"). RESPONDENTS admit the

24 jurisdiction of the Arizona Corporation Commission ("Commission"), admit the Findings of Fact

25 and Conclusions of Law contained in this Order, and consent to *he entry of this Order by the

26 Commission
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FINDINGS OF FACT

4

AEROMAX, INC. ("AEROMAX") is a Wyoming corporation, incorporated 'm

November 1994, and authorized to do business in Arizona in May 1995. AEROMAX'S last known

5 business address is 9520 East Loma Lane, Prescott Valley, Arizona 86314. AEROMAX purportedly

6 holds the exclusive license for AEROMAG products

AEROMAG CORPORATION ("AEROMAG") is an Arizona corporation

8 incorporated in March 1994. AEROMAG'S last known business address is 9520 East Loma Lane

9 #A, Prescott Valley, Arizona 86314. During all relevant times, AEROMAG was purportedly in the

10 manufacturing business, including the research and development of renewable energy systems

LEXINGTON BARTLETT ("BARTLETT") whose last known address is 7500 E

12 Cocopah Drive, Prescott Valley, Arizona 86314, was at all times relevant the President, CEO and

13 Statutory Agent of AEROMAX and the President, CEO, Director and Statutory Agent of

14 AEROMAG. BARTLETT also acts as a securities salesman on behalf of AEROMAX. During all

15 relevant times, BARTLETT was conducting business inv01Mg the offer and sale of securities within

DAVID L. SEARS ("SEARS") whose last known address is 9560 East Whipsaw

18 Lane, Prescott Valley, Arizona 86314, is the Vice President of AEROMAX and a member of the

19 "Management Team" for both AEROMAX and AEROMAG. SEARS also acts as a securities

20 salesman on behalf of AEROMAX. SEARS began worldng for the companies on May 1, 1999. He

21 became a part of the management team in 2000 and an officer of the company in 2001. SEARS was

22 conducting business involving the offer and sale of securities within or from the state of Arizona

23

16 or lion time state of Arizona

17 4

24

25

From approximately November 13, 1994, RESPONDENTS offered and sold shares of

stock in AEROMAX. RESPONDENTS were not registered securities dealers and/or salesmen in die

state of Arizona. The shares in AEROMAX were not registered for sale in .lie state of Arizona

26
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2

3

4

5

7

9

10

11

R ES P ONDENT S  p r ovided infor ma t ion t o  a t  lea s t  one of fer ed s t a t ing t ha t

AEROMAX holds an »"exclusive lice AEROMAG products  and is  r espons ib le for

market ing,  wholesa le dis t r ibut ion,  and reta iling of renewable energy systems and ancilla ry

products. AEROMAX is said to be responsible for  market intelligence gathering and revenue

streams. The information provided was entitled the AEROMAG & AEROMAX Folio ("Folio")

RESPONDENTS failed to provide offerees with information on an "exclusive license

purportedly held by AEROMAX for AEROMAG products

AEROMAG is  descr ibed in t he Fol io a s  t he s is t er  compa ny to AEROMAX

AEROMAG reportedly developed its own technology for  several products.  All of the products

listed in the folio are products of AEROMAG. The company's current emphasis is represented as

the engineer ing a nd ma nufa c tu r ing of  sma l l  wind t u r b ine gener a tor s  a nd ener gy sys t em

12 components

13 9

14

15

16

17

18

19

20

21

22

23

24

25

26

The Folio states "[c] corporate accomplishments to date have been funded by the

small investor and through tax-exempt sales of renewable energy systems and components." It did

not detail which corporation was ded in this manner . The Folio identifies AEROMAX as

having almost 300 small investors that make up approximately 16% equity in the business. The

Folio states that a 14% reserve has been set-aside for an institutional investor, or an investor* group

Additionally, 70% of the business is held by the management team, directors, "angel investors" and

"the corporations themselves." RESPONDENTS fa il  to disclose the names and respect ive

ownership of the above parties

10. RESPONDENT S fa iled to provide offer ees  with a  disclosure document  tha t

provided essential information regarding the offering. Information withheld included, but was not

limited to, r isk factors,  capitalization, plan of distribution, actual use of proceeds, federal tax

aspects, and redemptions

11. RILSPONDENTS failed to provide offerees with a prospectus or equivalent offering

document containing material financial information about AEROMAX or AEROMAG, including

Decision No é 490
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1

2

but not limited to any balance sheets,  income statements,  or  any information on the financial

relations*; "etwcen AEROMAX and AEROMAG, and how the use of AEROMAX investors'

3

4 12.

5

6

7

8

9

10

11

proceeds would specifically benefit AEROMAG.

RESPONDENTS misrepresented the amount of profit shareholders could anticipate

by proclaiming a corporate plan to provide a 900% return to investors after an 1PO. There was no

basis  in fact  for  such a  cla im. RESPONDENTS did not provide information showing either

company is in the process of an IPO, and did not disclose the use of any funds to initiate an IPO.

13. RESPONDENTS failed to offer detailed information on the background of the

principals involved in the companies, including the business backgrounds and experience of the

officers and directors in setting up and operating renewable energy systems.

RESPONDENTS sold s tock to a t  least  303 individua ls  from November  1994,14.

12 through February 2001. The price of at least 516,149 shares of stock varied from $1.00 per share

13 to $5.00 per share. Stockholders reside throughout the United States, Canada and Germany. At

least 171 investors reside in Arizona.14

15 15.

16

RESPONDENTS failed to provide offerers with information on how the price of

AEROMAX stock was determined. In some instances, RESPONDENTS sold shares to different

17

18 16.

19

20

21

individuals for varying prices, on the same day.

RESPONDENTS failed to notify offerees and shareholders that so.ne investors had

received "bonus" stock shares and "goodwill" stock shares at no cost, thereby diluting the value of all

of the shares. Other individuals received stock shares at the rate of "2 for l" with no explanation.

RESPONDENTS failed to advise offerees and shareholders that the stock was not17.

22 registered for sale and that they are not registered dealers or salesmen.

23 18. RESPONDENTS were raising capital through the sale of stock and debentures.

24

25

26

4
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1 11.

2 CONCLUSIONS OF LAW

3 19. The Commission has jurisdiction over. this matter pursuant to Article XV of the

4 Arizona Constitution and the Securities Act.

5 20. RESPONDENTS offered or sold securities Within or from Arizona, within the

6

8

22.

10

11

12

13

14

15

meaning ofA.R.S. §§44-180l(l5), 44-180l(21), and 44-1801(26)

21 RESPONDENTS violated A.R.S. § 44-1841 by offering or selling securities that

were neither registered nor exempt Horn registration

RESPONDENTS violated A.R.S. § 44-1842 by offering or selling securities while

neither registered as dealers or salesmen nor exempt Horn registration

23. RESPONDENTS violated A.R.S. § 44-1991 by offering or selling securities within

or from Arizona by (a) employing a device, scheme or artifice to defraud, (b) malting untrue

statements or misleading omissions of material facts, and (c) engaging in transactions, practices or

courses of business which operate or would operate as a fraud or deceit

RESPONDENTS' conduct is grounds for a cease and desist order pursuant to24.

16 A.R.S. §44-2032

25 l17 RESPONDENTS' conduct is grounds for an order of rescission pursuant to A.R.S

18 §44-2032

19 26. RESPONDENTS' conduct is grounds for administrative penalties under A.R.S. §

20 44-2036

21 III

22 ORDER

THEREFORE, on the basis of the Findiugsof Fact, Conclusions .of Law, and the

24 it RESPONDENTS' consent to the entry of this Order, the Commission finds that the f.11owing

25 rsiief L, appropriate, 11: the public interest, and necessary "Ar the pro*ection of A- wstors

26
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1

2

3

5

6

7

8

9

IT IS ORDERED, pursuant to A.R.S. § 44-2032, that RESPOINDENTS, their agents,

employees, successors and assigns, permanently cease and desist from violating the Securities Act.

IT IS FURTHER ORDERED, pursuant IO A.R.S. § 44-2032, that RESPONDENTS shall.

4 jointly and severally, make an offer of rescission to investors as reflected on the records of the

Commission, in the principal amount of $l,343,l19.76, plus interest at the rate of 10% per annum

from the date of each investment to the date of repayment.

A proposed rescission offer shall be provided to the Director of the Securities Division

("Director") no later than 30 days from the date of this Order. The Director must approve the

rescission offer prior to its use. The rescission offer shall include:

10

11

12

13

14

15

A written offer to repurchase stating in reasonable detail the tacts out of which

liability arose and the correct, true, or omitted facts. »

The offer to repurchase the stock shall include an offer of cash equal to the

consideration paid, together with 10% annual interest from the date of purchase

to the date of repayment less the amount of any principal, dividends, or other

distributions received on the stock for the period from the date of purchase to

16

17

18

the date of repayment.

The offer to repurchase shall be accompanied by a prospectus and other

documents malting full written disclosure about the financial and business

19

20

condition of the companies and the financial and business ris"s associated with

the retention of the stock.

21

22

23

24

25

26

The offer to repurchase shall be accompanied by a copy of the exclusive license

held by AEROMAX, INC. for AEROMAG CORPORATION products.

The offer to repurchase shall state that the purchaser may accept such offer at

any time within 30 days alter the date of receipt thereof

Fir...;1e1al statements prepared in acc 'dance with A.A.C. R14-4-120 shall be

provided to the Director. The financial statements or documentation shall

6
44/294

6.

4.

5.

3.

2.

1.
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1 R-1-..LI

2

3

demonstrate that the person or persons cling the rescission offer has or have

adequate funds to pay the amount ordered pursuant to A.A.C R14-4-308

(B)(l)(b) to all purchasers of the securities who are eligible to accept the

rescission offer.4

5

6

The rescission offer shall be provided to investors no later than 14 days from the date of the

Director's approval. RESPONDENTS must submit verification to the Director no later than 14

7 days amer completion of the rescission offer. The verification shall include:

8

9

10

11

Names, addresses, and telephone numbers of all investors who had a right to

receive the rescission offer, the amount and purchase dates of securities held by

such investors, and the amount of principal, interest, or other distributions on all

securities held by such investors.

12

13

14

Names, addresses, and telephone numbers of all investors who did not receive

the rescission offer and the reason why they did not receive the rescission offer,

the amount and purchase dates of securities held by them, and the amount of

principal, interest, or other distributions on all securities held by them

Verification of receipt of the rescission offer by all investors who had a right to

and did receive the rescission offer

A list of investors who accepted the rescission offer and those who did not

23

24

26

accept

Verification of payment of principal and interest ordered to be paid to all such

investors who accepted the rescission offer

IT IS F URTHER ORDERED, pursuant to A.R.S. § 44-2036, that AEROMAX and

AEROMAG shall jointly and severally pay an administrative penaltyin the amount of $25,000

payable to the "State of Arizona." Upon completion of rescission, and with the Director's

approval, the anqunt May be reduced to $10,000. Payment shall be made in full by cashier's

check or money Order on the date of the submission of th..edification

2.

1.

Decision No (94199
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1

2

3

4

6

7

8

9

10

11

IT IS FURTHER WRDERED pursuant to A.R.S. § 44-2036, that BARTLETT shall pay an

administrative penalty in the amount of.$1U,000, payable to the "State of Arizona." Payment shall

be made in full by cashier's check or money order on the date of the submission of the verification.

IT IS FURTHER ORDERED, pursuant to A.R.S. § 44-2036, that SEARS shall pay an

5 administrative penalty in the amount of $1,000, payable to the "State of Arizona." Payment shall

be made in full by cashier's check or money order on the date of the submission of the verification.

If RESPONDENTS do not comply with this order, any outstanding fines and rescission

amounts shall be immediately due and payable.

IT IS FURTHER ORDERED that this Order shall become effective immediately.

BY ORDER OF THE ARIZONA CORPORATION COMMISSION

12 r

n

13
COMMISSIONER 6MM1SSI0)ER

14 7 BRIAN c. McNEIL,
Executive Secretary of the Arizona Corporation
Commission, have hereunto sh* my hand and .caused the
official seal of the Commission to be affixed at the
Capitol, in the City of Phoenix, this ZN'* day of
19 6 a 1 w /' , 2001 .

IN WITNESS WHEREOF, I

15

16

17

I

18

19 I

20

21

B c.
Executi

L \ -

cNEI
Sacra

22 DISSENT

23 This document is available in alternative formats by contacting Shelly M; Hood, ADA Coordinator,
voice phone number 602-542-3931, E-mail shood@cc.state.az.us.

24

25
(KEM)

26
N/Enforce/Cases/Aeromax/Pleadings/Consent

8

Decision No. 44/290



Ill-ll I l

Q

Docket No. S-03455A-01-0000

1 CONSENT TO ENTRY OF ORDER

2 1. RESPONDENT LEXINGTON BARTLETT ("BARTLETT"), an individual, admits the

4

5

6

jurisdiction of the Commission over the subject matter of this proceeding. RESPONDENT

BARTLETT acknowledges that he has been fully advised of his right to a hearing to present

evidence and call witnesses and RESPONDENT BARTLETT knowingly and voluntarily waives

any and all rights to a hearing before the Commission and all other rights othewvise available

under Article ll of the Securities Act and Title 14 of the Arizona Administrative Code.7

8 RESPONDENT BARTLETT acknowledges that this Order To Cease And Desist, Order of

9 Rescission, and Order for Administrative Penalties ("Order") constitutes a valid final order of the

10 Commission.

11 2. RESPONDENT BARTLETT knowingly and voluntarily waives any right he may have

12

13

14

15

16

17

under Article 12 of the Securities Act to judicial review by any court by way of suit, appeal, or

extraordinary relief resulting from the entry of this Order.

3. RESPONDENT BARTLETT acknowledges and agrees that this Order is entered into

Heely and voluntarily and that no promise was made or coercion used to induce such entry.

4. RESPONDENT BARTLETT aclmowledges that he has been represented by counsel in

this matter, he has reviewed this Order with his attorney and understands all terms it contains.

18 5. RESPONDENT BARTLETT admits the Findings of Fact and Conclusions of Law

19 contained in this Order

20

21

22

23

24

25

26

6. By consenting to the entry of this Order, RESPONDENT BARTLETT agrees not to

take any action or to make, or permit to be made, any public statement denying, directly or

indirectly, any Finding of Fact or Conclusion of Law in this Order or creating the impression that

this Order is without factual basis. RESPONDENT BARTLETT will undertake steps necessary to

assure that all of his agents and employees understand and comply with this agreement. Nothing

in this provision affects RESPONDENT BARTLETT'S testimonial obligations or right to take

legal positions in litigation in which an administrative agency of the state of Arizona is not a party

8

Decision No 64/5290
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1 7 .  W h i l e  t h i s Or der  s et t les  t h is  a dminis t r a t ive ma t t er  bet ween R ES P ONDENT

2

3

4

5

6

7

8

9

10

12

BARTLETT and the Commission, RESPONDENT BARTLETT understands that this Order does

not preclude the Commission from instituting other administrative proceedings based on violations

that are not addressed by this Order.

8 .  RESPONDENT  BART LET T  under s t a nds  tha t  t his  Or der  does  not  p r ec lude the

Commission from referring this matter to any governmental agency for administrative, civil,  or

criminal proceedings that may be related to the matters addressed by this Order.

9. RESPONDENT BARTLETT understands that this Order does not preclude any other

agency or officer of the state of Arizona or its subdivisions from instituting administrative, civil or

criminal proceedings that may be related to matters addressed by this Order.

10. RESPONDENT BARTLETT agrees that he will not apply to the state of Arizona for

regis t ra t ion as  a  secur it ies  dea ler  or  sa lesman or  for  licensure as  an investment  adviser  or

13 investment adviser representative until such time as all rescission and penalties under this Order

14 are paid in full.

15

16

17

18

19

20

21

22

23

24

25

11.  RESPONDENT BARTLETT agrees that  he will not exercise any control over  any

entity that offers or  sells securit ies or  provides investment advisory services,  within or  from

Arizona until such time as all rescission and penalties under this Order are paid in Ml1.

12. RESPONDENT BARTLETT acknowledges and agrees that the existence of this Order

would be a  "ma ter ia l  fa c t "  t o a ny r ea sona b le inves tor ,  a nd RESPONDENT  BART LET T

acknowledges and agrees that the existence of this Order,  and its terms, will be affirmatively

disclosed by him to any person to whom RESPONDENT BARTLETT may offer or sell securities,

within the meaning of A.R.S.  §§ 44-180l(l5),  44-l80l(2l) and 44-l80l(26),  and to any person

with r espec t  t o whom R ES P ONDENT  BAR T LET T  ma y a c t  a s  a n inves tment  a dviser  or

investment adviser representative, within the meaning of A.R.S. § 44-3101(5) or § 44-3101(6), in

any instance in which such offer or sale, or such provision of invester.. advice, occurs within or

from Arizona.26

10
64/290Decision No.
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13.RESPONDENT BARTLETT agrees Thai until rescission and penalties are paid in full

2 RESPONDENT BARTLETT will notify the Director of the Securities Division within 30 days of

y change in home address or any change in RESPONDENT BARTLETT'S ability to pay

amountsdueunder this Order

14. RESPONDENT BARTLETI understands that default shall render him liable to the

4

6 Commission for its costs of collection and interest at the maximum legal rate

15. RESPONDENT BARTLETT consents to the entry of this Order and agrees to be fully

8 bound by its terms and conditions. If RESPONDENT BARTLETT breaches any provision of this

9 Order, the Commission may vacate this Order and restore this action against RESPONDENT

10 BARTLETT to its active docket

11

12
(4,44

LEXINGTONBARITETT

SUBSCRIBED AND SWORN TO BEFORE me this if-#y of 0_ , ,__ _ , 2001
14

PUBLIC
16

My CommissionExpires
17

20

24

Decision No 641%
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CONSENT TO ENTRY OF ORDER

aN

3

SPONDENT DAVID L. SEARS ("SEARS"), individual, admits the jurisdiction

RESPONDENT SEARS

4

5

of the Commission over the subject matter of this proceeding

acknowledges that he has been fully advised of his right to a hearing to present evidence and call

witnesses and RESPONDENT SEARS knowingly and voluntarily waives any and all rights to a

hearing before the Commission and all other rights otherwise available under Article ll of the

7 Securities Act and Title 14 of the Arizona Administrative Code. RESPONDENT SEARS

8

9

acknowledges that this- Order To Cease And Desist, Order of Rescission, and Order for

Administrative Penalties ("Order") constitutes a valid final order of the Commission

10 2. RESPONDENT SEARS knowingly and voluntarily waives any right he may have

11

12

13

under Article 12 of the Securities Act to judicial review by any court by way of suit, appeal, or

extraordinary relief resulting from the entry of this Order

3. RESPONDENT SEARS acknowledges and agrees that this Order is entered into freely

14

15

16

17

and voluntarily and that no promise was made or coercion used to inducesuch entry

4. RESPONDENT SEARS acknowledges that he has been represented by counsel in this

matter, he has reviewed this Order with his attorney and understands all terms it contains

5. RESPONDENT SEARS admits the Findings of Fact and Conclusions of Law contained

18 in this Order

19

20

21

22

23

24

6. By consenting to the entry of this Order, RESPONDENT SEARS agrees not to take any

action or to make, or permit to be made, any public statement denying, directly or indirectly, any

Finding of Fact or Conclusion of Law in this Order or creating the impression that this Order is

without factual basis. RESPONDENT SEARS will undertake steps necessary to assure that all of

his agents and employees understand and comply with this agreement. Nothing in this provision

affects RESPONDENT SEARS' testimonial obligations or .ight to take legal positions in litigation

25 in which an administrative agency of the state of A1izo11._ iv; a party

26

12
é 1/990

6
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7. While this Order settles this administrative matter between RESPONDENT SEARS

2 and the Commission, RESPONDENT SEARS understand.s that this Order does nc~t preclude. the

3 Commission from instituting other administrative proceedings based on violations that are not

4

6

7

9

10

11

12

13

addressed by this Order

8. RESPONDENT SEARS understands that this Order does not preclude the Commission

from referring this matter to any governmental agency for administrative, civil, or criminal

proceedings that may be related to the matters addressed by this Order

9. RESPONDENT SEARS understands that this Order does not preclude any other

agency or officer of the state of Arizona or its subdivisions from instituting administrative, civil or

criminal proceedings that may be related to matters addressed by this Order

10. RESPONDENT SEARS agrees that he will not apply to the state of Arizona for

registration as a securities dealer or salesman or for licensure as an investment adviser or

investment adviser representative until such time as all rescission and penalties under this Order

14 are paid in full

15

16

17

18

19

20

21

22

23

24

ll. RESPONDENT SEARS agrees that hewill not exercise any control over any entity that

offers or sells securities or provides investment advisory services, within or from Arizona until

such time as all rescission and penalties under this Order are paid in full

12. RESPONDENT SEARS acknowledges and agrees that the existence of this Order

would be a "material fact" to any reasonable investor, and RESPONDENT SEARS acknowledges

and agrees that the existence of this Order, and its terms, will be affirmatively disclosed by him to

any person to whom RESPONDENT SEARS may offer or sell securities, within the meaning of

A.R.S. §§ 44-l801(l5), 44-l80l(2l) and 44-l801(26), and to any person with respect to whom

RESPONDENT SEARS may act as an investment adviser or investment adviser representative

within the meaning of A.R.S. §44-3101(5) or § 44-3lOl(6), in any instance in which such Jffer or

bu .e. or such provision of investment advice. occurs withy-. or from Arizona

13. RESPONDENT SEARS agrees that until rescission and penalties are paid in full

13

Decision No 44/M0
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l RESPONDENT SEARS will notify the Director of the Securities Division within 30 days of any

change in home address or any change in RESPONDENT SEARS' ability to pay amounts due

under this Order

14. RESPONDENT SEARS understands that default shall render him liable CO the

5 Commission for its costs of collection and interest at the maximum legal rate

15. RESPONDENT SEARS consents to the entry of this Order and agrees to be M y

7 bound by its terms and conditions. If RESPONDENT SEARS breaches any provision of this

Order, the Commission may vacate this Order and restore this action against RESPONDENT

SEARS to its active docket

2

3

8

9

10

DAv1;D L. SEARS

SUBSCRIBED AND SWORN To BEFORE me this ZN day of Q c - z o  4 8 4 .

'T

14

NOTARY PUB I r

My Commission Expires
16

17

20

24

26

14
44240DecisionNo
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1 CONSENT TO ENTRV no ORDER

2 1. RESPONDENT AEROMAX, INC. ("AERO".'IA*("), admits the jurisdiction of the

3

4

5

6

7

8

Commission over the subject matter of this proceeding. AEROMAX acknowledges that it has

been fully advised of its right to a hearing to present evidence and call witnesses and AEROMAX

knowingly and voluntarily waives any and all rights to a hearing before the Commission and all

other rights otherwise available under Article ll of the Securities Act and Title 14 of the Arizona

.Administrative Code. AEROMAX acknowledges that this Order To Cease And Desist, Order of

Rescission, and Order for Administrative Penalties ("Order") constitutes a valid final order of the

Commission.9

10

11

12

13

2. AEROMAX knowingly and voluntarily waives any right it may have under Article 12

of the Securities Act to judicial review by any court by way of suit, appeal, or extraordinary relief

resulting from the entry of this Order.

3. AEROMAX acknowledges and agrees that this Order is entered into freely and

14

15

16

voluntarily and that no promise was made or coercion used to induce such entry.

4. AEROMAX acknowledges that it has been represented by counsel in this matter, that

principals in the company have reviewed this Order with AEROMAX'S attorney, and that

AEROMAX understands all the terms it contains.17

18 5. AEROMAX admits the Findings of Fact and Conclusions of Law contained in this

19 Order.

20

21

22

23

24

26

6. By consenting to the entry of this Order, AEROMAX agrees not to take any action or to

make, or permit to be made, any public statement denying, directly or indirectly, any Finding of

Fact or Conclusion of Law in this Order or creating the impression that this Order is without

factual basis. AEROMAX will undertake steps necessary to assure that all of its agents and

employees understand and comply with this agreement. Nothing in this provision affects

AEROMAX'S tr timoh...`= obligations or right to take legal positions in litigation in which an

administrative agency of the state of Arizona isnot a pan, .

15
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1 7. While this Q**er settles this administrative matter between AEROMAX and the

2

3

Commission, AEROMAX understands that this Order does not preclude the Commission iirom

instituting other administrative proceedings based on violations dirt are not addressed by this

4 Order.

5 8. AEROMAX understands that this Order does not preclude the Commission from

6

7

8

9

11

12

13

14

referring this matter to any governmental agency for administrative, civil, or criminal proceedings

that may be related to the matters addressed by this Order.

9. AEROMAX understands that this Order does not preclude any other agency or officer

of the state of Arizona or its subdivisions from instituting administrative, civil or criminal

10 proceedings that may be related to matters addressed by this Order.

10. AEROMAX agrees that until rescission and penalties are paid in full, AEROMAX will

notify the Director of the Securities Division within 30 days of any change in address or any

change in AEROMAX'S ability to pay amounts duo under this Order.

11. AEROMAX understands that default shall render it liable to the Commission for its

15 costs of collection and interest at the maximum legal rate.

16

17

18

19

20

12. AEROMAX acknowledges and agrees that the existence of this Order would be a

"material fact" to any reasonable investor, and AEROMAX acknowledges and agrees that the

existence of this Order, and its terms, will be affirmatively disclosed to any person to whom

AEROMAX may offer or sell securities, within the meaning of A.R.S. §§ 44-1801(15), 44-

l80l(2l) and 44_1801(26).

21

22

13. AEROMAX consents to promptly adhere to any Division request for current

shareholder listings, investor records and/or company financial documents in its possession.

23 14. AEROMAX consents to the entry of this Order and agrees to be fully bound by its

24

25

terms and conditions. If AEROMAX breaches any provision of this Order, the Commission may

vacate this Order and restore its action against AEROMAX to its active docket.

26

16
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15. LEXINGTON BARTLETT hereby represents that he is the President of AEROMAX

and has been duly authorized to enter lulu this Order for and on behalf of AEROMAX

AEROMAX, INC
4

By: L JGNGT ETT. President

SUBSCRIBED AND SWORN TO BEFORE me this fn( day of

4
, 2001

9

10

11 My Commission Expires

NOTARY PUBLIC

13

20

2 I

3
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CONSENT TO ENTRY OF ORDER

the

3

1. RESPONDENT AEROMAG CORPORATION ("AEROMAG"),

jurisdiction of the Commission over the subject matter of this proceeding. AEROMAG

4

5

6

7

8

acknowledges that it has been fully advised of its right to a hearing to present evidence and call

witnesses and AEROMAG knowingly and voluntarily waives any and all rights to a hearing before

the Commission and all other rights otherwise available under Article 11 of the Securities Act and

Title 14 of the Arizona Administrative Code. AEROMAG acknowledges that this Order To Cease

And Desist, Order of Rescission, and Order for Administrative Penalties ("Order") constitutes a

valid final order of the Commission9

10 2. AEROMAG knowingly and voluntarily waives any right it may have under Article 12

11

12

13

of the Securities Act to judicial review by any court by way of suit, appeal, or extraordinary relief

resulting from the entry of this Order

3. AEROMAG acknowledges and agrees that this Order is entered into freely and

14

15

16

voluntarily and that no promise was made or coercion used to induce such entry

4. AEROMAG acknowledges that it has been represented by counsel in this matter, that

principals in the company have reviewed this order with AEROMAG'S attorney, and that

AEROMAG understands all terms it contains17

18 5. AEROMAG admits the Findings of Fact and Conclusions of Law contained in this

19 Order

20 6. By consenting to the entry of this Order,AEROMAG agrees not to take any action or to

21

22

23

24

25

26

make, or permit to be made, any public statement denying, directly or indirectly, any Finding of

Fact or Conclusion of Law in this Order or creating the impression that this Order is without

factual basis. AEROMAG will undertake steps necessary to assure that all of its agents wd

employees understand and comply with this agreement. Nothing in this provision affects

AEROMAG testimonial obligations or right to take legal positions 'n litigation in which an

administrative agency of the state of Arizona is not a party

18
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7. While this Order settles this administrative matter between AEROMAG and the

2

3

Commission, AEROMAG understands that Order does not preclude the Commission from

instituting other administrative proceedings based on violations that are not addressed by this

4 Order

5 8. AEROMAG understands that this Order does not preclude the Commission from

6

7

9

10

11

12

13

referring this matter to any governmental agency for administrative, civil, or criminal proceedings

that may be related to the matters addressed by this Order

9. AEROMAG understands that this Order does not preclude any other agency or officer

of the state of Arizona or its subdivisions from instituting administrative, civil or criminal

proceedings that may be related to matters addressed by this Order

10. AEROMAG agrees that until rescission and penalties are paid in full, AEROMAG will

notify the Director of the Securities Division within 30 days of any change in address or any

change in AEROMAG'S ability to pay amoimts due under this Order

ll. AEROMAG understands that default shall render it liable to the Commission for its14

15 costs of collection and interest at the maximum legal rate

16

17

18

19

20

21

22

23

24

25

12. AEROMAG acknowledges and agrees that the existence of this Order would be a

"material fact" to any reasonable investor, and AEROMAG acknowledges and agrees that the

existence of this Order, and its terms, will be affirmatively disclosed to any person to whom

AEROMAG may offer or sell securities, within the meaning of A.R.S. §§ 44-l80l(15), 44

180l(2l) and 44-1801(26)

13. AEROMAG consents to promptly adhere to any Division request for current

shareholder listings, investor records and/or company financial documents in its possession

14. AEROMAG consents to the entry of this Order and agrees to be fully bound by its

terms and conditions. If AEROMAG breaches any provision of this Order, the Commission may

vacate this Order Md restore this action against AEROMAG to its active docket

26

19
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2

3

15. LEXINGTON BARTLETT herebyrepresents Thai he is the President of AEROMAG

and has been duly authorized to enter into this Order for and on behalf of AEROMAG

AEROMAG CORPORATION
4

By:' LEXIN ETT. President

SUBSCRIBED AND SWORN TO BEFORE me this "4 day of D4-a-qV-,.2001

1

NOTARY PUBLIC

10 My Commission Expires

11

17

18

19

20

21

22

23

24

25

26

2 0
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